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~___OMB APPROVAL
. . UNITED STATES ot OMB Number: | 32350076
__ SECURITIES AND EXCHANGE COMMISSION Expires: bt;?dilnm' 2008
Washi n, D.C. 20549 Estimated average
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Prefix Serial

PURSUANT TO REGULATION D, ] L
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

1 (T 1 . —

Neme of Offering (O check if this is an amendment and name has changed, and indicate change.)
Offering of Notes, ngtﬂ, Series A Convertible Preferred Stock, and umderlying Common Stock
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section 4(6) OULOE
Type of Filing: O New Filing Amendment
! A. BASIC IDENTIFICATION DATA e g N\
1. Enter the information requested about the issuer 20 WA o\ 'l
- P - — —— — -
Name of Issuer {0 check if this is an anrendmcm and name has changed, and indicate change.) -~ - 54"?/%
Devoon International Corp. : At Al 2 i ﬁ
Address of Exeautive Offices (Number and Street, City, State, Zip Code) Telepbonc Numbet/‘(lnchxdmg ode) ] t
. (954)'429-1500 < 2nn. :
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephdne Numhcr (lnchxdil'l'gy } ]
(if different from Executive Offices) Same Same &%

Brief Description of Business

+

+

Type of Business Organization : !
0O corporation D, limited partnership, already formed 3 Other (please specify)
O business trust O limited partnership, to be formed

PROCESISED
O Actvat - O Estimated NOV '7m

. 1
Jurisdiction of !ncorpcrauon or Organization (Enter two-letter U.S. Postal Service abbreviation for State: THOMSON
CN for Canada; FN for other foreign jurisdiction) D:I FlN ANCI AL

Month Year
Actual or Estimated Date of Incorporation or organizali01 l I I | |

GENERAL lNSTRUCTlONS
[
Foderal: a
Who Must File: .MEusummahngmnﬁamgof;ecmhumrehmmmmexempﬂmmdﬂkguhuunDmSecmmtt(G) 17 CFR 230.501 ¢t 3eq. or 15 U.S.C. T2(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering, Anoﬁceisdeamdﬂadwithth:U.S.Socm’iﬁsnndBmhmgeCmmﬂssiun(SEC)mth:éﬂicrofﬂledﬂehis
reoeived by the SEC et the address given below o, if received at that adidress after the date on which it is due, on the date it wes rysiled by United States registered or cextified mail to that address.

Where 10 File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copier Required: Five (5) copies of this notice rmust be Hled with the SEC, one of which rrmst be manually signed. Amy copies not memually signed must be photocopies of the manually signed copy or bear typed or printed
signaures.

Inﬁnnanmﬂequmdﬁﬁn:wﬁlﬁlgmus\mmmauhfmﬁﬁmmqunwd. Amendiments need only report the name of the issuer and offering, any changss thereto, the inft ion requested in Part C, and any material
-dlmgt:ﬁ'mnﬂminfmmaﬁonpmv@uusﬁy:mpﬁndinmAa!ndB.PnnEnnd.ﬂmAppauﬁxnwdmlbcﬁ]gdwimtheSEC.

Filing Fee: There is o federal filing fee. !

This notice shall be used to indicate reliance on the Uniform Limited Offering Exernption (ULOE) for sales of securities n those states that have adoptad ULOE and that have adopisd this form. Issuaxs relying on ULOE

mmust file & separate notice with the Securities Administrator in each state where sales are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, & fee in the proper

ot shall scoompary this form. This notice shall be filed in the appropriate states in sccordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed. w
' 1

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is pred d on
the filing of a federal notice. , :

SEC 1972 (5-05) ' Persons who réspoml to the collection of information contained in this form
are not requlred to respond unless the form dlsp!nys a currently valid OMB \\| 1of6

control number.



! o “ i
! !
I S 1 C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
i
1. Enter the aggregate offering' price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none" or “zero." If the transaction is an exchange offering, check this
box 03 and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged. |
Type of Security ‘ Aggregate Amount Already
i : Offering Price Sold
DIEDL ... oot bR $ 45,000,000 $ 45,000,000
Equity.......... et et et et e et r s s () $__(1)
&= Common B3 Preferred : i
Convemble Secunhes (mcludmg WAITANES).....covveererrneveie e s 5 @M $___(h
Other (Specify 1 Y eereeeeevessessesneseeseese s s e s s eree s $ . $ !
TOMAL. ..o s bt $.45.000,000 $ 45,000,000
Answer also in Appendix, Colum.n 3, if filing under ULOE.
2. Enter the number of accredxted and non-accredited investors who have purchased secunties in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased secuntles and the aggregate dollar amount of their purchases on the
total lines. Enter "0" if answer is "none" or "zero." _
' Number Aggregate
; Investors  Dollar Amount
. . of ITurchases
Aceredited INVESTOTS ...........ooirirr i 3 $.45,000,000
Non-accredited Investors......... e et ee et eeee et eteeateeteesteateeineasteeeeoeetneanteeser e e s nene s e een s en e snen -0- $ -0-
Total (for filings under Rule 504 0nJy}........cooovrmiomiiiiic ittt s N/A $ . N/A
. | 4
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this ﬁling is for an offeriné under Rule 504 or 505, enter the information requested tor all !
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prier to the
first sale of securities m ﬂ:us oﬂ'ermg Class1fy secunt:es by type listed in Part C - Question 1.
l P .
Type of of] fen_ng ; Type of Doilar Amount
: ‘ Security Sold
RUIE S05 oot e e bbb e e b N/A 5 IN/A
Regulation A .........ccooveevinniinnn S PR U OO PO OOPOPOPPPP N/A s [wa
RUIE 509....orvvvvovrenvesovesn, et et e er oo ereeee e N/A s ina
: ' '
Total ......................... e er e e e N/A s__'INa
. } f
4, a. Furnish’ a statement of all _expenses in connection with the issnance and distribution of the '
securities in this oﬁ'ermg Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not known,
furnish an estimate and check the box to the left of the estimate. !
Transfer Agent's Fees............... OO O OO U YU OO O s
; . . |
Printing and Engraving Costs S T NN NSRRI O $90,000
LEEAL FOES .. ..o oeeooeeeeee oot e ee oo et B $265,000
Accounting Fees.................... e et ee et a e e et t et e tet sttt et e es et et emeAm et e eA Tt et e eA e st em et ea st s shesten s ea e e ene s eas s & $1§8,000
ENBINEETIIE FOES ... v reeees st eeeeees s eees e ee e st e et er et seeee s s e ere e ereeeereasesses s [ ;I
Sales Commissions (specify ﬁnders fecs separately) gglaccment Agent Fee) o s_| 2)
Other Expenses (identify) ;mcludes registration fee and miscellaneous expenses ) ......... b $_37.000
Totg] ................................................................................................................................................... B4 $_530,000

|

(1) The private placement transaction inclmiu an aggregate principal amount of $45,000,000 of Notes (the “Notes”) along with Warrants (the “\Varrants™) to
acquire an aggregate of 1,650,943 shares ofcommon stock (“Common Stock™), par value $0.01 per share, of the Issuer at an exercise price of Sll 925 per
share. In addition, shareholder approval was received for the issuance to the purchasers of the Notes and Warrants (each an “Investor”) of an aggregate of
45,000 shares of the Issuer’s Series A converlible preferred stock (“Preferred Stock™), par value $0.01 per share (“Preferred Stock™), in exchange for Notes
bearing an aggregate principal amount cqual to $45,000,000 and for no additional consideration. Each share of Preferred Stock has a l]quidation preference
equaal to $1,000. The Preferred Stock lssued in exchange for the Notes is convertible into an aggregate of 4,716,981 shares of Common Stock at a  conversion

price of $9.54 per share. :

(2) The placement Agent fee of $3,400,000 was not be paid from the proceeds of the offering.
i 7 afh

|

T



1
1

~ b. Enter the difference bet,ween the aggregate offering price given in response to Part C -
Question 1 and total expenses fumished in response to Part C - Question 4.a. This difference
is the "adjusted gross proceeds to the issuer.” ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b.

C. OFFERING PRICF, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

above.
Payments to
' Officers,
Directors &
Affiliates
Salaries and FEes.........ocooiiri i a s ‘
PUrchase Of TEA] ESIALE ...............oo.. oo oo eeeeessesrss s ess s s ess s o s
Purchase, rental or leasing and installation of machinery and equipment................. o s
Construction or lease of plant buildings and facilities.. .. B 8
Acquisition of other businesses (including the value of securities mvolved in Ilus o s
offering that may be used in exchange for the assets or securities of another
ISSUET PUrSUANT 10 8 IHIETEET). ... oveerieieeresiesire et n e re st mean b s sr st ste s rabe et
Repayment of indebledness ... b s
WOrKIng COPILAL ............ucvvieereeseesecereereeeeereemiemenestesisesssenssssssssssssrasrmssnsnsinness 4 8
Orther (specify) . g s
COMMN TOWLS ..o seveesees e seeeneesee e ese e srmesneereesessesemreererre e o s :
® s

Total Payments Listed (column; totals added)

|
5_ 44,470,000

Paymenis to
Others
1
g s
o s |
o s |
o s_ |
= ssg,dou,ooo
O s
® s_-9.470,000
g s |

R 544,470,000
44,470,000

I

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505 |t.he following
signature constitutes an undertakmg by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Deveon International Corp. ' % - %4& fepo= b
Name of Signer (Print or Type) Title of Signer (Print or Type) '
George M. Hare Chief Financial Officer
]
1
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




